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16-10-77

CORPORATIONS

History: C. 1953, 16-10-76.5, enacted by L.
1986, ch. 193, § 3.
Compiler's Notes. - The "effective date of

this section," referred to in Subsection (8), is
April 28, 1986.

ARTICLE 3
DISSOLUTION
16-10-77.

Voluntary

dissolution

by incorporators.

(1) A corporation which has not commenced business and which has not
issued any shares, may be voluntarily dissolved by its incorporators at any
time within two years after the date of the issuance of its certificate of incorporation, in the following manner:
(a) articles of dissolution shall be signed by a majority of the incorporators, and verified by them, and shall set forth:
(i) the name of the corporation;
(ii) the date of issuance of its certificate of incorporation;
(iii) that none of its shares have been issued;
(iv) that the corporation has not commenced business;
(v) that the amount, if any, actually paid on subscriptions for its
shares, less any part disbursed for necessary expenses, has been returned to those entitled;
(vi) that no debts of the corporation remain unpaid; and
(vii) that a majority of the incorporators voted to dissolve the corporation.
(b) An original and one copy of the articles of dissolution shall be delivered to the Division of Corporations and Commercial Code. If that division finds that the articles of dissolution conform to law, it shall, when all
fees have been paid as prescribed in this title and a tax clearance from the
State Tax Commission has been obtained and filed with the division:
(i) endorse on the original and a copy of the articles of dissolution
the word "filed" and the month, day, and year of the filing;
(ii) file the original in its office; and
(iii) issue a certificate of dissolution and attach it to a copy of the
articles of dissolution.
(2) The certificate of dissolution, together with the attached copy of the
articles of dissolution, shall be returned to the incorporators or their representative. When the certificate of dissolution is issued by the Division of Corporations and Commercial Code, the existence of the corporation ceases.
History: L. 1961, ch. 28, § 77; 1984, ch. 66,
§ 102; 1985, ch. 178, § 47.

Amendment Notes. - The 1984 amendment substituted references to Division of Corporations and Commercial Code for references
to secretary of state throughout the section.
The 1985 amendment substituted references
to an original and one copy of the articles of
incorporation for references to duplicate originals throughout the section; substituted "shall

be signed" in Subsection (l)(a) for "shall be executed in duplicate"; substituted "voted to dissolve the corporation" at the end of Subsection
(l)(a)(vii) for "elect that the corporation be dissolved"; deleted "affixed thereto by the Division of Corporations and Commercial Code" after "articles of dissolution" in Subsection (2);
substituted "when the certificate of dissolution
is issued" near the end of Subsection (2) for
"upon the issuance of such certificate of disso-
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16-10-79

lution"; and made minor changes in phraseology.
COLLATERAL REFERENCES
Am. Jur. 2d. -19

§§ 2754 to 2756.

16-10-78.

Am. Jur. 2d Corporations

Voluntary
holders.

dissolution

by

consent

of share-

A corporation may be voluntarily dissolved by the written consent of all of
its shareholders.
•
Upon the execution of this written consent, a statement of intent to dissolve
shall be signed by the corporation by its president or a vice-president and by
its secretary or an assistant secretary and verified by one of the officers signing the statement, which statement shall set forth:
(1) the name of the corporation;
(2) the names and respective addresses of its officers;
(3) the names and respective addresses of its directors;
(4) a copy of the written consent signed by all shareholders of the corporation;
(5) a statement that such written consent has been signed by all shareholders of the corporation; and
(6) a statement that the written consent has been signed by all shareholders of the corporation or signed in their names by their duly appointed attorneys.
History: L. 1961, ch. 28, § 78; 1985, ch.
178, § 48.
Amendment Notes. - The 1985 amendment substituted "signed" in the second paragraph for "executed in duplicate"; designated
former Subsections (a) through (f) as Subsec-

tions (1) through (6); substituted "duly appointed attorneys" at the end of Subsection (6)
for "attorneys thereunder duly authorized";
and made minor changes in phraseology and
punctuation.

COLLATERAL REFERENCES
Am. Jur. 2d. - 19 Am. Jur. 2d Corporations

§ 2747.

16-10-79.

Voluntary

dissolution

by act of corporation.

A corporation may be dissolved by the act of the corporation, when authorized in the followmg manner:
(1) The board of directors shall adopt a resolution recommending that
the corporation be dissolved, and directing that the question of such dissolution be submitted to a vote at a meeting of shareholders, which may be
either an annual or a special meeting.
(2) Written or printed notice shall be given to each shareholder of
record entitled to vote at such meeting within the time and in the manner
provided in this chapter for the giving of notice of meetings of shareholders, and, whether the meeting is an annual or special meeting, the
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notice shall state the purpose or one of the purposes of the meeting is to
consider the advisability of dissolving the corporation.
(3) At the meeting a vote of shareholders entitled to vote shall be taken
on a resolution to dissolve the corporation. Each outstanding share of the
corporation is entitled to vote on the dissolution, whether or not authorized to vote on the dissolution by the provisions of the articles of incorporation. This resolution shall be adopted upon receiving the affirmative
vote of the holders of at least two-thirds of the outstanding shares of the
corporation, unless any class of shares is entitled to vote as a class on the
resolution, in which event th(\resolution shall require for its adoption the
affirmative vote of the holders of at least two-thirds of the outstanding
shares of each class of shares entitled to vote as a class on the resolution,
and of the total outstanding shares.
(4) Upon the adoption of the resolution, a statement of intent to dissolve shall be signed by the corporation by its president or a vice-president and by its secretary or an assistant secretary, and verified by one of
the officers signing such statement, which statement shall set forth:
(a) the name of the corporation;
(b) the names and respective addresses of its officers;
(c) the names and respective addresses of its directors;
(d) a copy of the resolution adopted by the shareholders authorizing the dissolution of the corporation;
(e) the number of shares outstanding, and, if the shares of any
class are entitled to vote as a class, the designation and number of
outstanding shares of each such class; and
(f) the number of shares which voted for and against the resolution, respectively, and, if the shares of any class are entitled to vote
as a class, the number of shares of each such class which voted for
and against the resolution, respectively.
History: L. 1961, ch. 28, § 70; 1985, ch.
178, § 49.
Amendment Notes. - The 1985 amendment substituted "is entitled to vote on the dissolution, whether or not authorized to vote on
the dissolution" in the second sentence of Subsection (3) for "shall be entitled to vote

thereon, whether or not entitled to vote
thereon"; substituted "on the resolution" twice
in the third sentence for "thereon"; substituted
"signed" near the middle of Subsection (4) for
"executed in duplicate"; and made minor
changes in phraseology and punctuation.

NOTES TO DECISIONS
ANALYSIS

Distribution of surplus assets.
Effect of dissolution.
Right to dissolution.
Sale of all property of corporation.

Distribution of surplus assets.
When a corporation was dissolved, its debt
and obligations determined, liquidated, and
paid, and the surplus put into the form of cash
assets, such assets became the property of all

the former stockholders, to be distributed to
them as decreed by the court. This property
vested in the former stockholders; it was assets
distributed in trust for those who showed
themselves entitled thereto. In re Montello
Salt Co., 88 Utah 283, 53 P.2d 727 (1936).
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Effect of dissolution.
Effect of legal dissolution of a corporation
was to do away with and terminate the legal
entity existing while the corporation was a
going concern. Platz v. International Smelting
Co., 61 Utah 342, 213 P. 187 (1923).
Right to dissolution.
Power to wind up affairs of a corporation and
to dissolve it was not one which inhered in the
courts; it was dependent upon statute. Union
Savs. & Investment Co. v. District Court, 44
Utah 397, 140 P. 221, 1917A Ann. Cas. 821
(1914).
Minority stockholders had no power to pre-

vent dissolution of corporation against will of
majority. Geddes v. Anaconda Copper Mining
Co., 245 F. 225 (9th Cir. 1917), rev'd on other
grounds, 254 U.S. 590, 41 S. Ct. 209, 65 L. Ed.
425 (1921).

Sale of all property of corporation.
Sale of all property of a corporation would
not ipso facto dissolve the corporation, since
ownership or possession of property was not
essential to corporate existence. Geddes v. Anaconda Copper Mining Co., 245 F. 225 (9th Cir.
1917), rev'd on other grounds, 254 U.S. 590, 41
S. Ct. 209, 65 L. Ed. 425 (1921).

COLLATERAL REFERENCES

Am. Jur. 2d. - 19 Am. Jur. et seq., Corporations § 2750 et seq.
C.J.S. - 19 C.J.S. Corporations §§ 1641 to
1645, 1684 to 1693.

16-10-80.

Filing statement

Key Numbers. -

Corporations

= 610.

of intent to dissolve.

An original and one copy of the statement of intent to dissolve, whether by
consent of shareholders or by act of the corporation, shall be delivered to the
Division of Corporations and Commercial Code. If the Division of Corporations and Commercial Code finds that the statement conforms to law, it shall,
when all fees have been paid as prescribed in this title, and tax clearance from
the State Tax Commission has been obtained and filed with it:
(1) endorse on the original and one copy the word "filed" and the
month, day, and year of the filing;
(2) file the original in its office; and
(3) return the copy to the corporation or its representative.
History: L. 1961, ch. 28, § 80; 1984, ch. 66,
§ 103; 1985, ch. 178, § 50.

Amendment Notes. - The 1984 amendment substituted references to Division of Corporations and Commercial Code for references
to secretary of state throughout the section.
The 1985 amendment substituted references

16-10-81.

to an original and one copy of the articles of
incorporation for references to duplicate originals throughout the section; and substituted
"prescribed in this title" in the first paragraph
after "when all fees have been paid" for "in this
act prescribed".

Effect of statement

of intent to dissolve.

Upon the filing by the Division of Corporations and Commercial Code of a
statement of intent to dissolve, whether by consent of shareholders or by act of
the corporation, the corporation shall cease to carry on its business, except
insofar as may be necessary for the winding up thereof, but its corporate
existence shall continue until a certificate of dissolution has been issued by
the Division of Corporations and Commercial Code or until a decree dissolving
the corporation has been entered by a court of competent jurisdiction as in this
act provided.
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History: L. 1961, ch. 28, § 81; 1984, ch. 66,

§ 104.

Amendment Notes. - The 1984 amendment substituted "Division of Corporations and

16-10-82.

Procedure
dissolve.

Commercial Code" for "secretary of state" in
two places.
Meaning of "this act".
See note following same catchline under § 16-10-82.

after filing of statement of intent to

After the filing by the Division of Corporations and Commercial Code a
statement of intent to dissolve:
(1) The corporation shall immediately cause notice thereof to be mailed
to each known creditor of the corporation.
(2) The corporation shall proceed to collect its assets, convey and dispose of such of its properties as are not to be distributed in kind to its
shareholders, pay, satisfy, and discharge its liabilities and obligations
and do all other acts required to liquidate its business and affairs, and,
after paying or adequately providing for the payment of all its obligations, distribute the remainder of its assets, either in cash or in kind,
among its shareholders according to their respective rights and interests.
(3) The corporation, at any time during the liquidation of its business
and affairs, may make application to the district court of the county in
which the registered office or principal place of business of the corporation is situated, to have the liquidation continued under the supervision
of the court as provided in this act.
History: L. 1961, ch. 28, § 82; 1984, ch. 66,

§ 105.

Amendment Notes. - The 1984 amendment substituted "Division of Corporations and
Commercial Code" for "secretary of state" in
the introductory portion of the section.

16-10-83.

Meaning of "this act". - The term "this
act," referred to in this section, means Laws
1961, Chapter 28, which appears as§§ 16-10-1
to 16-10-51, 16-10-52 to 16-10-76, 16-10-77 to
16-10-88, and 16-10-89 to 16-10-141.

Revocation of voluntary dissolution proceedings
by consent of shareholders.

By the written consent of all of its shareholders, a corporation may, at any
time prior to the issuance of a certificate of dissolution by the Division of
Corporations and Commercial Code, revoke voluntary dissolution proceedings
previously taken, in the following manner:
Upon the execution of this written consent, a statement of revocation of
voluntary dissolution proceedings shall be signed by the corporation by its
president or a vice-president and by its secretary or an assistant secretary and
verified by one of the officers signing such statement, which statement shall
set forth:
(1) the name of the corporation;
(2) the names and respective addresses of its officers;
(3) the names and respective addresses of its directors;
(4) a copy of the written consent signed by all shareholders of the corporation revoking the voluntary dissolution proceedings; and
(5) that this written consent has been signed by all shareholders of the
corporation or signed in their names by their duly appointed attorneys.
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History: L. 1961, ch. 28, § 83; 1984, ch. 66,
§ 106; 1985, ch. 178, § 51.

Amendment Notes. - The 1984 amendment substituted "Division of Corporations and
Commercial Code" for "secretary of state" in
the first paragraph.
The 1985 amendment substituted "previously taken" near the end of the first para-

16-10-84.

16-10-84

graph for "theretofore taken"; substituted
"signed by the corporation" near the middle of
the second paragraph for "executed in duplicate by the corporation"; substituted "duly appointed attorneys" at the end of Subsection (5)
for "attorneys thereunto duly authorized"; and
made minor changes in phraseology.

Revocation of voluntary dissolution proceedings
by act of corporation.

By the act of the corporation, a corporation may, at any time prior to the
issuance of a certificate of dissolution by the Division of Corporations and
Commercial Code, revoke voluntary dissolution proceedings previously taken,
in the following manner:
(1) The board of directors shall adopt a resolution recommending that
the voluntary dissolution proceedings be revoked, and direct the question
of such revocation be submitted to a vote at a special meeting of shareholders.
(2) Written or printed notice, stating that the purpose or one of the
purposes of the meeting is to consider the advisability of revoking the
voluntary dissolution proceedings, shall be given to each shareholder of
record entitled to vote at that meeting within the time and in the manner
provided in this chapter for the giving of notices of special meetings of
shareholders.
(3) At the meeting, a vote of the shareholders entitled to vote shall be
taken on a resolution to revoke the voluntary dissolution proceedings,
which shall require for its adoption the affirmative vote of the holders of
at least two-thirds of the outstanding shares.
(4) Upon the adoption of this resolution, a statement of revocation of
voluntary dissolution proceedings shall be signed by the corporation by
its president or a vice-president and by its secretary or an assistant secretary, and verified by one of the officers signing such statement, which
statement shall set forth:
(a) the name of the corporation;
(b) the names and respective addresses of its officers;
(c) the names and respective addresses of its directors;
(d) a copy of the resolution adopted by the shareholders revoking
the voluntary dissolution proceedings;
(e) the number of shares outstanding; and
(0 the number of shares voted for and against the resolution, respectively.
History: L. 1961, ch. 28, § 84; 1984, ch. 66,
§ 107; 1985, ch. 178, § 52.

Amendment Notes. - The 1984 amendment substituted "Division of Corporations and
Commercial Code" for "secretary of state" in
the first paragraph.
The 1985 amendment substituted "previ-

ously taken" near the end of the first pa~agraph for "theretofore taken"; substituted
"signed by the corporation" near the middle of
Subsection (4) for "executed in duplicate by the
corporation"; and made minor changes in phraseology.
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Filing of statement of revocation
dissolution proceedings.

of voluntary

An original and one copy of the statement of revocation of voluntary dissolution proceedings, whether by consent of shareholders or by act of the corporation, shall be delivered to the Division of Corporations and Commercial
Code. If the Division of Corporations and Commercial Code finds that the
statement conforms to law, it shall, when all fees have been paid as prescribed
in the title:
(1) endorse on the original and one copy the word "filed" and the
month, day, and year of the filing;
(2) file the original in its office; and
(3) return the copy to the corporation or its representative.
History: L. 1961, ch. 28, § 85; 1984, ch. 66,
§ 108; 1985, ch. 178, § 53.

Amendment Notes. - The 1984 amendment substituted references to Division of Corporations and Commercial Code for references
to secretary of state throughout the section.
The 1985 amendment substituted references

16-10-86.

to an original and one copy of the articles of
incorporation for references to duplicate originals throughout the section; substituted "prescribed in the title" at the end of the first paragraph for "in the act prescribed"; and deleted
"thereof' at the end of Subsection (1).

Effect of statement of revocation
dissolution proceedings.

of voluntary

Upon the filing by the Division of Corporations and Commercial Code of a
statement of revocation of voluntary dissolution proceedings, whether by consent of shareholders or by act of the corporation, the revocation of the voluntary dissolution proceedings shall become effective and the corporation may
again carry on its business.
History: L. 1961, ch. 28, § 86; 1984, ch. 66,

§ 109.

Amendment

16-10-87.

Notes. -

The 1984 amend-

ment substituted "Division of Corporations and
Commercial Code" for "secretary of state."

Articles of dissolution.

If voluntary dissolution proceedings have not been revoked, then when all
debts, liabilities, and obligations of the corporation have been paid and discharged, or adequate provision has been made therefor, and all of the remaining property and assets of the corporation have been distributed to its shareholders, articles of dissolution shall be signed by the corporation by its president or a vice-president and by its secretary or an assistant secretary, and
verified by one of the officers signing such statement, which statement shall
set forth:
(1) the name of the corporation;
(2) that the Division of Corporations and Commercial Code has filed a
statement of intent to dissolve the corporation, and the date on which that
statement was filed;
, (3) that all debts, obligations, and liabilities of the corporation have
been paid and discharged or that adequate provision has been made for
their payment or discharge;
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16-10-88.1

(4) that all the remaining property and assets of the corporation have
been distributed among its shareholders in accordance with their respective rights and interests; and
(5) that there are no suits pending against the corporation in any court,
or that adequate provision has been made for the satisfaction of any
judgment, order, or decree which may be entered against it in any pending suit.
The 1985 amendment substituted "signed by
the corporation" near the end of the first paragraph for "executed in duplicate"; substituted
"for their payment or discharge" at the end of
Subsection (3) for "therefor"; and made minor
changes in phraseology.

History: L. 1961, ch. 28, § 87; 1984, ch. 66,
§ 110; 1985, ch. 178, § 54.

Amendment Notes. - The 1984 amendment substituted "Division of Corporations and
Commercial Code" for "secretary of state" in
Subsection (2).

16-10-88.

Filing of articles of dissolution.

An original and one copy of the articles of dissolution shall be delivered to
the Division of Corporations and Commercial Code. If that division finds that
such articles of dissolution conform to law, it shall, when all fees have been
paid as prescribed in this title:
(1) endorse on the original and one copy the word "filed" and the
month, day, and year of the filing;
(2) file the original in its office; and
(3) issue a certificate of dissolution to which it shall attach the copy.
The certificate of dissolution, together with the attached copy of the articles
of dissolution shall be returned to the representative of the dissolved corporation. Upon the issuance of the certificate of dissolution the existence of the
corporation ceases, except for the purpose of suits, other proceedings, and
appropriate corporate action by shareholders, directors, and officers as provided in this chapter.
History: L. 1961, ch. 28, § 88; 1984, ch. 66,
§ 111; 1985, ch. 178, § 55.

Amendment Notes. - The 1984 amendment substituted references to Division of Corporations and Commercial Code for references
to secretary of state throughout the section.
The 1985 amendment substituted references
to an original and one copy of the articles of
incorporation for references to duplicate origi-

nals throughout the section; substituted "prescribed in this title" at the end of the first paragraph for "in this act prescribed"; deleted "affixed thereto by the Division of Corporations
and Commercial Code" after "articles of dissolution" near the beginning of the last paragraph; and made minor changes in phraseology.

16-10-88.1. Failure to file an annual report - Dissolution.

Suspension

(1) If a corporation organized under the laws of this state has not filed an
annual report within the time required by this chapter, the Division of Corporations and Commercial Code shall mail a notice of suspension to the corporation unless the corporation's certificate of incorporation has already been suspended for failure to file an annual report.
(2) The notice of suspension under this section or under § 59-13-61 shall
state:
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(a) that the certificate of incorporation of the corporation has been
suspended;
(b) the reason for the suspension;
(c) the date of the suspension;
(d) that the corporation may remove the suspension if its certificate of
incorporation has been suspended under this section by correcting the
delinquencies and paying a reinstatement fee determined by the Division
of Corporations and Commercial Code pursuant to Subsection 63-38-3(2),
in addition to any fees required by § 16-10-124, or, if its certificate of
incorporation has been suspended under § 59-13-61, by complying with
the provisions of § 59-13-63;
(e) that the corporation, if organized under the laws of this state, will
be dissolved one year after the date of mailing the notice of suspension
unless the corporation has removed the suspension before that time. The
Division of Corporations and Commercial Code shall include with the
notice of suspension the forms necessary to correct any delinquencies.
(3) If within one year after the date of mailing the notice of suspension the
corporation has not caused to be removed the suspension of its certificate of
incorporation, the corporation shall be dissolved; and the Division of Corporations and Commercial Code shall mail t<ythe corporation a certificate of dissolution. No corporation organized under the laws of this state and so dissolved
may be revived under this chapter or§ 59-13-63 after one year from the date
of mailing the notice of suspension, except as set forth in Subsection (4). The
dissolution of any corporation precludes that corporation from doing business
in its corporate character under any name or assumed names filed on behalf of
the dissolved corporation under § 42-2-5. On the date of dissolution, the corporation's right in any assumed names being used by it are suspended. The
name of the corporation and all assumed names filed on behalf of the corporation dissolved under this section are not available for use by any other corporation organized under the laws of this state or by any corporation wishing to
conduct business under an assumed name under § 42-2-5 for four years from
the date of dissolution.
(4) Any corporation which has been dissolved under this section may,
within three years from the date of dissolution, be reinstated upon application
and payment of all past due taxes, penalties, and reinstatement fees.
(5) All notices and certificates required to be mailed under this section
shall be deposited in the United States mail, postage prepaid, and shall be
addressed separately to the registered agent and at least one officer of the
corporation who is not the registered agent or to two officers if there is no
registered agent of record, at their most current mailing addresses appearing
on the records of the Division of Corporations and Commercial Code. The
notice of suspension shall be mailed by certified or registered mail and the
certificate of dissolution may be mailed by regular mail.
History: C. 1953, 16-10-88.1, enacted by L.
1985, ch. 178, § 56.
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16-10-88.2. Failure to maintain registered
- Suspension - Dissolution.

16-10-88.2

agent or office

(1) If a corporation organized under the laws of this state fails for 60 consecutive days to maintain a registered agent in this state or fails for 60 consecutive days after change of its registered office or registered agent to file with
the Division of Corporations and Commercial Code a statement of the change,
the corporation is delinquent and shall be suspended.
(2) Upon suspension of the certificate of incorporation under this section or
under § 59-13-61, the Division of Corporations and Commercial Code shall
promptly mail a notice of suspension to the corporation.
(3) The notice of suspension shall state:
(a) that the charter of the corporation has been suspended;
(b) the reason for the suspension;
(c) the date of suspension;
(d) that the corporation may remove the suspension if its certificate of
incorporation has been suspended under this section by correcting the
delinquencies and paying a reinstatement fee as determined by the Division of Corporations and Commercial Code pursuant to Subsection
63-38-3(2), in addition to any fees required by§ 16-10-124, or, if its certificate of incorporation has been suspended under§ 59-13-61, by complying
with the provisions of § 59-13-63;
(e) that the corporation, if organized under the laws of this state, will
be dissolved one year after mailing the notice of suspension unless the
corporation has removed the suspension before that time.
(4) The Division of Corporations and Commercial Code shall include with
the notice of suspension the forms necessary to correct any delinquencies.
(5) If within one year after the date of mailing the notice of suspension the
corporation has not cured the suspension of its certificate of incorporation, the
corporation shall be dissolved; and the Division of Corporations and Commercial Code shall mail to the corporation a certificate of dissolution. No corporation organized under the laws of this state and so dissolved may be revived
under this chapter or § 59-13-63 after one year from the date of mailing the
notice of suspension, except as set forth in Subsection (6). The dissolution of
any corporation also precludes that corporation from doing business in its
corporate character under § 42-2-5. The name of the corporation and all assumed names filed on behalf of the corporation dissolved under this section
are not available for use by any other corporation organized under the laws of
this state or by any corporation wishing to qualify to do business in this state
or by any person wishing to file to conduct business under an assumed name
under § 42-2-5 for four years from the date of dissolution.
(6) Any corporation which has been dissolved under this section may,
within three years from the date of dissolution, be reinstated upon filing an
application and paying all past due taxes, penalties, and reinstatement fees.
Reinstatement of the corporation reinstates the name of the corporation and
all assumed names filed on behalf of the corporation.
(7) All notices and certificates required to be mailed under this section
shall be deposited in the United States mail, postage prepaid. These notices
and certificates shall be mailed to the registered agent and at least one officer
of the corporation who is not the registered agent. If there is no registered
agent of record, the notices and certificates shall be mailed to two officers of
173
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the corporation at their most current
records of the Division of Corporations
suspension shall be mailed by certified
dissolution may be mailed by regular

mailing addresses appearing on the
and Commercial Code. The notice of
or registered mail. The certificate of
mail.

History: C. 1953, 16-10-88.2, enacted by L.
1985, ch. 178, § 57.

16-10-88.5.

Repealed.

Repeals. - Section 16-10-88.5 (L. 1973, ch.
20, § 1; 1977, ch. 58, § 1; 1979, ch. 57, § 10;
1984, ch. 66, § 112; 1984 (2nd S.S.), ch. 15,

16-10-89.

Involuntary

§ 34), relating to suspension of corporation for
delinquencies, was repealed by Laws 1985, ch.
178, § 72.

dissolution

-

Grounds.

A corporation may be dissolved involuntarily by a decree of the district
court in an action filed by the attorney general when it is established that:
(a) the corporation procured its articles of incorporation through fraud;
or
(b) the corporation has continued to exceed or abuse the authority conferred upon it by law.
§

History: L. 1961, ch. 28, § 89; 1973, ch. 20,
2.
COLLATERAL REFERENCES

Am. Jur. 2d. -19 Am. Jur. 2d Corporations
§ 2736 et seq.
C.J.S. - 19 C.J.S. Corporations§§ 1647 to
1673, 1694 to 1726.

16-10-90.

Key Numbers. 609, 611 to 615.

Involuntary dissolution
ney general.

-

Corporations

Notification

592 to

to attor-

The Division of Corporations and Commercial Code shall certify annually to
the attorney general the names of all corporations which have given any
cause for dissolution under § 16-10-89. The Division of Corporations and
Commercial Code shall concurrently mail to the corporation at its registered
office a notice that such certification has been made. Upon the receipt of such
certification, the attorney general shall file an action in the name of the state
against such corporation for its dissolution.
History:L. 1961,ch.28,§

§ 3; 1984, ch. 66, § 113.

Amendment

Notes. -

90;1973,ch.20,
The 1984 amend-

ment substituted "Division of Corporations and
Commercial Code" for "secretary of state" in
the first two sentences.
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16-10-92

16-10-91.

Involuntary dissolution - Venue and process Notice.

Every

dissolution

action for the involuntary

of a corporation. under
general by
filing a complaint in the district court of the county in which the registered
office of the corporation is situated and summons shall issue and be served. If
the summons is returned not served after three attempts have been made to
serve the corporation at its registered office address or at any other address
known to or readily ascertainable by the attorney general, the attorney general shall cause publication to be made in some newspaper published in or
having a general circulation in the county where the registered office of the
corporation is situated, containing a notice of the pendency of such action, the
title of the court, the title of the action, and the date on or after which default
may be entered. The notice shall be published at least once each week for two
successive weeks, and the first publication of it may begin at any time after
the summons has been returned. The attorney general shall cause a copy of
the notice to be mailed to the corporation at its registered office within ten
days after its first publication. The attorney general may include in one notice
the name of any number of corporations against which actions are then pending in the same court. The certificate of the attorney general of the mailing of
such notice shall be prima facie evidence thereof. Unless a corporation shall
have been served with summons, no default shall be taken against it earlier
than thirty days after the first publication of such notice.
§§ 16-10-89 and 16-10-90 shall be commenced by the attorney

History: L. 1961, ch. 28, § 91; 1973, ch. 20,

§ 4.

16-10-92. Jurisdiction of court to liquidate assets
business of corporations - Grounds.

and

The district courts shall have full power to liquidate the assets and business
of a corporation:
(a) In an action by a shareholder when it is established:
(1) That the directors are deadlocked in the management of the
corporate affairs and the shareholders are unable to break the deadlock, and that irreparable injury to the corporation is being suffered
or is threatened by reason thereof; or
(2) That the acts of the directors or those in control of the corporation are illegal, oppressive or fraudulent; or
(3) That the shareholders are deadlocked in voting power, and
have failed, for a period which includes at least two consecutive annual meeting dates, to elect successors to directors whose terms have
expired or would have expired upon the election of their successors;
or
(4) That the corporate assets are being misapplied or wasted.
(b) In an action by a creditor:
(1) When the claim of the creditor has been reduced to judgment
and an execution thereon returned unsatisfied and it is established
that the corporation is insolvent; or
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(2) When the corporation has admitted in writing that the claim of
the creditor is due and owing and it is established that the corporation is insolvent.
(c) Upon application by a corporation which has filed a statement of
intent to dissolve, as provided in this act, to have its liquidation continued
under the supervision of the court.
(d) When an action has been filed by the attorney general to dissolve a
corporation and it is established that liquidation of its business and affairs should precede the entry of a decree of dissolution.
(e) In an action by a shareholder or creditor after a corporation has
been dissolved under Subsection (6) of § 16-10-88.5.
Proceedings under clauses (a), (b), (c), or (e) of this section shall be brought
in the county in which the registered office or the principal office of the
corporation is situated or was situated immediately prior to dissolution.
It shall not be necessary to make shareholders parties to any such action or
proceeding unless relief is sought against them personally.
The power to liquidate the assets and business of a corporation upon the
grounds hereinabove set forth shall not apply to institutions under the supervision of the department of financial institutions or insurance department.
History: L. 1961, ch. 28, § 92; 1973, ch. 20,

§ 5.

Compiler's Notes. - Section 16-10-88.5, re-

16-10-93.

Procedure
court.

ferred to in this section, was repealed by Laws
1985, ch. 178, § 72.

in liquidation

of corporation

by

In proceedings to liquidate the assets and business of a corporation the court
shall have power to issue injunctions to appoint a receiver or receivers pendente lite, with such powers and duties as the court, from time to time, may
direct, and to take such other proceedings as may be requisite to preserve the
corporate assets wherever situated, and carry on the business of the corporation until a full hearing can be had.
After such hearing had upon such notice as the court may direct to be given
to all parties to the proceedings and to any other parties in interest designated
by the court, the court may appoint a liquidating receiver or receivers with
authority to collect the assets of the corporation, including all amounts owing
to the corporation by shareholders on account of any unpaid portion of the
consideration for the issuance of shares. Such liquidating receiver or receivers
shall have authority, subject to the order of the court, to sell, convey and
dispose of all or any part of the assets of the corporation wherever situated,
either at public or private sale. The assets of the corporation or the proceeds
resulting from a sale, conveyance or other disposition thereof shall be applied
to the expenses of such liquidation and to the payment of the liabilities and
obligations of the corporation, and any remaining assets or proceeds shall be
distributed among its shareholders according to their respective rights and
interests. The order appointing such liquidating receiver or receivers shall
state their powers and duties. Such powers and duties may be increased or
diminished at any time during the proceedings.
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The court shall have the power to allow from time to time as expenses of the
liquidation compensation to the receiver or receivers and to attorneys in the
proceeding, and to direct the payment thereof out of the assets of the corporation or the proceeds of any sale or disposition of such assets.
A receiver of a corporation appointed under the provisions of this section
shall have authority to sue and defend in all courts in his own name as
receiver of such corporation. The court appointing such receiver shall have
exclusive jurisdiction of the corporation and its property, wherever situated.
History: L. 1961, ch. 28, § 93; 1963, ch. 19,

§ 7.

COLLATERAL REFERENCES

Am. Jur. 2d. - 19 Am. Jur. 2d Corporations

§§ 2879 to 2881.

C.J.S. seq.

19 C.J.S. Corporations § 1742 et

16-10-94.

Qualifications

Key Numbers. seq.

Corporations

®"'

620 et

of receivers.

A receiver shall in all cases be a citizen of the United States or a corporation
authorized to act as receiver, which corporation may be a domestic corporation
or a foreign corporation authorized to transact business in this state, and shall
in all cases give such bond as the court may direct with such sureties as the
court may require.
History: L. 1961, ch. 28, § 94.

COLLATERAL REFERENCES

C.J.S. - 19 C.J.S. Corporations § 1749.
Key Numbers. - Corporations ®"' 621(4).

16-10-95. Filing of claims in liquidation

proceedings.

In proceedings to liquidate the assets and business of a corporation the court
may require all creditors of the corporation to file with the clerk of the court
or with the receiver, in such form as the court may prescribe[,] proofs under
oath of their respective claims. If the court requires the filing of claims it shall
fix a date, which shall be not less than four months from the date of the order,
as the last day for the filing of claims, and shall prescribe the notice that shall
be given to creditors and claimants of the date so fixed. Prior to the date so
fixed, the court may extend the time for the filing of claims. Creditors and
claimants failing to file proofs of claim on or before the date so fixed may be
barred, by order of the court, from participating in the distribution of the
assets of the corporation.
History: L. 1961, ch. 28, § 95.
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16-10-96

COLLATERAL
REFERENCES
C.J.S. - 19 C.J.S. Corporations § 1763.
Key Numbers. - Corporations ®=> 626.

Am. Jur. 2d. - 19 Am. Jur. 2d Corporations

§§ 2862, 2863.

16-10-96.

Discontinuance

of liquidation

proceedings.

The liquidation of the assets and businf:'ss of a corporation may be discontinued at any time during the liquidation proceedings when it is established that
cause for liquidation no longer exists. In such event the court shall dismiss the
proceedings and direct the receiver to redeliver to the corporation all its remaining property and assets.
History: L. 1961, ch. 28, § 96.

16-10-97.

Decree of dissolution.

In proceedings to liquidate the assets and business of a corporation, when
the costs and expenses of such proceedings and all debts, obligations and
liabilities of the corporation shall have been paid and discharged and all of its
remaining property and assets distributed to its shareholders, or in case its
property and assets are not sufficient to satisfy and discharge such costs,
expenses, debts and obligations, all the property and assets have been applied
so far as they will go to their payment, the court shall enter a decree dissolving the corporation, whereupon the existence of the corporation shall cease.
History: L. 1961, ch. 28, § 97.

16-10-98.

Filing of decree of dissolution.

In case the court shall enter a decree dissolving a corporation, it shall be the
duty of the clerk of such court to cause a certified copy of the decree to be filed
with the Division of Corporations and Commercial Code. No fee shall be
charged by that division for the filing thereof.
History: L. 1961, ch. 28, § 98; 1984, ch. 66,

§ 114.

Amendment

16-10-99.

Notes. -

The 1984 amend-

ment substituted references to Division of Corporations and Commercial Code for references
to secretary of state throughout the section.

Deposit with state treasurer of assets due unknown creditor or shareholder.

Upon the voluntary or involuntary dissolution of a corporation, the portion
of the assets distributable to a creditor or shareholder who is unknown or
cannot be found, or who is under disability, and there is no person legally
competent to receive such distributive portion, shall be reduced to cash and
deposited with the state treasurer to be held and disposed of by him in accordance with the provisions of the Utah Unclaimed Property Act.
178

BUSINESS CORPORATION ACT

16-10-101

History: L. 1961, ch. 28, § 99.
Uniform Unclaimed Property Act. - See
§ 78-44-1 et seq.

16-10-100.

;

Survival of remedy after dissolution.

The dissolution of a corporation either (1) by the issuance of a certificate of
dissolution by the Division of Corporations and Commercial Code, or (2) by a
decree of court when the court has not liquidated the assets and business of
the corporation as provided in this act, or (3) by expiration of its period of
duration, shall not take away or impair any remedy available to or against
the corporation, its directors, officers, or shareholders, for any right or claim
existing, or any liability incurred, prior to such dissolution if action or other
proceeding thereon is commenced within two years after the date of such
dissolution. Any such action or proceeding by or against the corporation may
be prosecuted or defended by the corporation in its corporate name. The shareholders, directors and officers shall have power to take such corporate or other
action as shall be appropriate to protect such remedy, right or claim. If such
corporation was dissolved by the expiration of its period of duration, such
corporation may amend its articles of incorporation at any time during such
period of two years so as to extend its period of duration.
History: L. 1961, ch. 28, § 100; 1984, ch.
66, § 115.
Amendment Notes. - The 1984 amend-

ment substituted "Division of Corporations and
Commercial Code" for "secretary of state" in
the first sentence.

NOTES TO DECISIONS

Quiet title action.
A dissolved corporation may maintain an action to quiet title. Falconaero Enter., Inc. v.

Valley Investment Co., 16 Utah 2d 77, 395
P.2d 915 (1964).

COLLATERAL REFERENCES

Am. Jur. 2d. - 19 Am. Jur. 2d Corporations

C.J.S. - 19 C.J.S. Corporations § 1775.
Key Numbers. - Corporations
630(2).

§§ 2838, 2842, 2843.

16-10-101.

Continuation of corporate existence to wind up
after dissolution.

Notwithstanding the dissolution of a corporation either (1) by the issuance
of a certificate of dissolution by the Division of Corporations and Commercial
Code, or (2) by a decree of court, or (3) by expiration of its period of duration,
the corporate existence of such corporation shall nevertheless continue for the
purpose of winding up its affairs in respect to any property and assets which
have not been distributed or otherwise disposed of prior to such dissolution,
and to effect such purpose such corporation may sell or otherwise dispose of
such property and assets, sue and be sued, contract, and exercise all other
incidental and necessary powers.
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History: L. 1961, ch. 28, § 101; 1984, ch.
66, § 116.
Amendment Notes. - The 1984 amendment substituted "Division of Corporations and
Commercial Code" for "secretary of state."

Cross-References. - Remission of forfeiture, Utah Const. Art. XII, Sec. 3.

NOTES TO DECISIONS
ANALYSIS

Directors.
- Authority.
- Duty.
Dissolution.
- Effect.
- Manner.
Waiver of forfeiture.
Directors.
Authority.
Board of directors in winding up affairs of
corporation on forfeiture of its charter had authority to confess judgment on indebtedness of
the corporation. Henriod v. East Tintic Dev.
Co., 52 Utah 245, 173 P. 134 (1918).

-

Duty.
Where corporation's charter was forfeited, it
was duty of the directors, who were trustees for
stockholders and creditors, to assemble its assets, liquidate its indebtedness, and generally
conduct its affairs in such manner as would
properly expedite winding up of corporation's
business. Houston v. Utah Lake Land, Water
& Power Co., 55 Utah 393, 187 P. 174, 47
A.L.R. 1282 (1919).
-

Dissolution.
Effect.
Where charter of corporation was forfeited
for failure to pay license tax, it could not subsequently purchase stock of another corporation
and engage in business that was beyond scope
of its power even before its civil death, instead
of winding up affairs of company as required
by former § 16-1-2. Houston v. Utah Lake
Land, Water & Power Co., 55 Utah 393, 187 P.
174, 47 A.L.R. 1282 (1919).
Where charter of a corporation was forfeited
for failure to pay license tax, whatever author-

ity the president of the corporation had by virtue of resolution of the board of directors died
with the corporation, and the fact that officer
could do those things necessary to wind up affairs of corporation did not justify the assumption that he had the power and authority that
might possibly have vested in him before the
charter was forfeited. Houston v. Utah Lake
Land, Water & Power Co., 55 Utah 393, 187 P.
174, 47 A.L.R. 1282 (1919).
- Manner.
Sale of all property of a corporation would
not ipso facto dissolve a corporation, since ownership or possession of property was not essential to corporate existence. Geddes v. Anaconda
Copper Mining Co., 245 F. 225 (9th Cir. 1917),
rev'd on other grounds, 254 U.S. 590, 41 S. Ct.
209, 65 L. Ed. 425 (1921).
Mere transfer by an insolvent corporation of
all of its property to a trustee for the purpose of
paying its debts did not per se work a dissolution of the corporation. Weyeth Hdwe. & Mfg.
Co. v. James-Spencer-Bateman Co., 15 Utah
110, 47 P. 604 (1897).
Waiver of forfeiture.
Since forfeiture of a corporate charter could
be waived by the state, until the state moved in
matter and forfeiture had been judicially declared, all of rights granted by charter continued to exist. Dern v. Salt Lake City R.R., 19
Utah 46, 56 P. 556 (1899) (decided under former law).

COLLATERAL REFERENCES
Am. Jur. 2d. -19

§ 2838.

C.J.S. 1743.

Am. Jur. 2d Corporations

Key Numbers. -

19 C.J.S. Corporations §§ 1728,
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